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PART I - THE SCHEDULE
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SECTION B - SUPPLIES OR SERVICES AND PRICES/COSTS

B. 1 SUPPLIES AND/OR SERVICES TO BE FURNISHED (LaRC 52.21 1-90) (AUG 1997)

,
The Contractor shall provide all resources (except as may be expressly stated in this contract as

furnished by the Government) necessary to furnish the Description/Specifications&Vork Statement in
Section C.

B.2 ESTIMATED COST AND FIXED FEE (NASA 1852.216-74) (DEC 1991)

The estimated cost of this contract is.$1 3,920,000 exclusive of the fixed fee of $696,000. The
total estimated cost and fixed fee is $14,616,000.

B.3 INDEFINITE DELlVERY CONTRACT
.

Pursuant to the Federal Acquisition Regulation (FAR) Parts 16.501-2 and 16.504, this contract is
defined as an indefinite quantity type. The contract provides for an indefinite quantity, within stated limits,
of services to be furnished during a fixed period, with deliveries or performance to be scheduled by placing
task orders with the Contractor. The total minimum and maximum dollar value (cost and fee) of services
to be acquired under the contract are set forth below:

Contract Minimum:
minimum of $100,000.

Contract Maximum:
maximum of $14,616,000.

The Government will issue task orders under this contract which provide for a

.

The Government issued task orders under this contract shall not exceed a

B.4 CONTRACT FUNDING (NASA 1852.232-81 ) (JUN 1990)

(a) For purposes of payment of cost, exclusive of fee, in accordance with the Limitation of Funds
clause, the total amount allotted by the Government to this contract is $95,240. This allotment is for the
performance of work in accordance with the limitations and completion dates as set forth in task orders
authorized by the Contracting Officer.

(b) An additional amount of $4,760 is obligated under this contract for payment of fee.

SECTION C - DESCRIPTION/SPECIFICATIONS/VVORK STATEMENT

C.1 STATEMENT OF WORK - INDEPENDENT ASSESSMENT SUPPORT

1.0 Introduction

Langley Research Center has the responsibility for conducting independent assessments
of NASA advanced concepts in accordance with NHB 7120.5. The objective of these independent
assessments (1A) is to provide NASA management with timely, objective, non-advocacy assessments of
project readiness to proceed in key technical areas such as concept design, technology readiness, risk
identification and mitigation, as well as life cycle cost. A unique requirement of this effort is that it be
conducted in a totally independent fashion with total freedom from bias that would result from predilection
towards a particular hardware and software design or approach. The requirement for 1A efforts is further
defined as requiring that all participating organizations assigned to an independent assessment task are
totally objective and are not influenced by any predisposition or relationship toward any corporate product
line or technical service. The highly technical nature of the assessments required by the 1A process
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presents the need for access to a diversity of technical hardware, software, and operation skills, and to
extensive databases and information sources. This requirement is driven by the criticality of the
assessments and the need to accurately reflect potential program risk to senior NASA management for
use in their decision processes. Ab’ility to obtain, integrate, and protect proprietary information is a
requirement for anyone performing the 1A due to the levels of proprietary information required for the
conduct of these assessments.

,

2.0 SQ!21M .
.

The Contractor shall perform these assessments using highly skilled engineers and
analysts with extensive experience in design, analysis, test, and operation of space transportation
systems, spacecraft and instruments. In completing its task, the Contractor will interface with, but remain
distinctly independent from all elements and.contractors of programs/projects being assessed. These
assessments may vary in size from small one-person tasks in”support of an integrated product team
environment to more comprehensive efforts involving extensive analyses, modeling and simulation.

Typical Independent Assessments may include:

Concept Assessments
● Summary of Design Concept
● Detailed Description of Design(s)
● Maturity and complexity of technologies
● Technical analysis of systems and subsystems (including structural, thermal, electrical,

communication, fluid flow, aerodynamic as required by a specific 1A)
● Identified Technical Risks/Mitigation
● Technical Concems/Problems/issues ●

● Alternate design concepts with supporting documentation

Program Management Issues Assessments
.
.
.
●

✎

✎

●

Program Structure
Schedule - adequacy, slack, associated cost risk
Performance
costs
Independent Cost Estimate (ICE) & Life Cycle Cost (LLC) estimates
LCC assumptions and details
Program risk assessments - identification & management plan

Institutional Requirements Assessments

Cost-Benefit Assessments

The contractor shall perform all tasks under this’contract at its facilities and at facilities of contractors
being assessed, as necessaty.

3.0 Tasks

3.1 Individual Assessment Plans

The Contractor shall develop an Individual Assessment Plans (IAP) for approvat
prior to conducting each assessment. Each IAP shall include:

● Scope of the assessment - including trade studies and analyses planned to be
performed (as known at the time of IAP preparation)

● Identification of program/project data needed to perform the assessment

NAS1 -99050
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● Deliverable products
● Schedule for completion of the IA
● Cost proposal for 1A

3.2 Individual Assessments

,
The Contractor shall conduct assessments based upon approved individual

assessments plans (IAP). The Contractor shall employ its existing tools, techniques and processes as
appropriate to perform each assessment. This may include modeling and simulation as appropriate.
Trades and analysis shall be conducted in all necessary technical disciplines as well as operations and life
cycle cost. The Contractor shall provide highly skilled engineers and analysts with extensive experience
in conceptualization, definition, design, analysis, test, and operation of space and space-related systems.
The assessments shall include objective, non-advocate assessments of program/project definition,
implementation planning, design approach, technical, schedule, operational and cost risk, software
development and independent validation/ven3ication, and other aspects of program/project risk as
appropriate.

.

Products of the assessments shall normally include an assessment report and a
briefing. Products of the assessment shall cover the results of the assessment, including data sources,
calculations, findings, issues/concerns and other items as specified in the IAP.

SECTION E - INSPECTION AND ACCEPTANCE

E.1 FINAL INSPECTION AND ACCEPTANCE (LaRC 52.246-94) (OCT 1992)

Final inspection and acceptance of all items specified for delivery under this contract shall be
accomplished by the Contracting Officer or his duly authorized representative at destination as specified in
task orders.

SECTION F - DELIVERIES OR PERFORMANCE

F. 1 PERIOD OF PERFORMANCE (LaRC 52.21 1-91) (AUG 1997)

The period of performance of this contract shall be 60 months from the effective date of the
contract.

F.2 PLACE(S) OF PERFORMANCE (LaRC 52.21 1-98) (OCT 1992)

The place(s) of performance shall be the Contractors facility and other sites as may be
designated by the task orders.

F.3 NOTICE OF DELAY (LaRC 52.21 1-105) (AUG 1997)

If, because of technical difficulties, the Contractor becomes unable to complete the contract work
at the time specified, notwithstanding the exercise of good faith and diligent efforts in performing of the
work called for under this contract, the Contractor shall give the Contracting Officer written notice of the
anticipated delay and the reasons for it. The notice and reasons shall be delivered promptly after the
condition creating the anticipated delay becomes known to the Contractor but in no event less than 45
days before the completion date specified in this contract, unless otherwise directed by the Contracting
Officer. When notice is given, the Contracting Officer may extend the time specified in the Schedule for
such period as is deemed advisable.

NAS1 -99050
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G.1 DESIGNATION OF NEW TECHNOLOGY REPRESENTATIVE AND PATENT
REPRESENTATIVE (NASA 1852.227-72) (JUL 1997)

(a) For purposes of administration of the clause of this contract entitled “New Technology” or “Patent
~ Rights - Retention by the Contractor (Short Form)”, whichever is included, the following named

representatives are hereby designated by the Contracting Officer to administer su,ch clause:
.

ytJ Office Code Address (includinq zip code~

New Technology 212 NASA, Langley Research Center
Representative Hampton, VA 23681-0001

Patent 212 NASA, Langley Research Center
Representative Hampton, VA 23681-0001

(b) Reports of reportable items, and disclosure of subject inventions, interim reports, final reports,
utilization reports, and other reports required by the clause, as well as any correspondence with respect to
such matters, should be directed to the New Technology Representative unless transmitted in response to
correspondence or request from the Patent Representative. Inquiries or requests regarding disposition of
rights, election of rights, or related matters should be directed to the Patent Representative. This clause
shall be included in any subcontract hereunder requiring a “New Technology” clause or “Patent Rights -
Retention by the Contractor (Short Form)” clause, unless othenvise authorized or directed by the
Contracting Officer. The respective responsibilities and authorities of the above-named representatives
are set forth in 1827.305-370 of the NASA FAR Supplement. ●

G.2 SUBMISSION OF VOUCHERS FOR PAYMENT(NASA 1852.216-87) (MAR 1998)

(a) The designated billing office for cost vouchers for purposes of the Prompt Payment clause of t~s
contract is identified below. Public vouchers for payment of costs shall include a reference to the number
of this contract.
(b)(l) If.the Contractor is authorized to submit interim cost vouchers directly to the NASA paying office,
the original voucher should be submitted to:

NASA Langley Research Center
Attn: Financial Management Division, MS 175
Hampton, VA 23681-2199

(2) For any period that the Defense Contract Audit Agency has authorized the Contractor to
submit interim cost vouchers directiy to the Government paying office, interim vouchers are not required to
be sent to the Auditor, and are considered to be provisionally approved for payment, subject to final audit.

(3) Copies of vouchers should be submitted as directed by the Contracting Officer.
(c) If the Contractor is not authorized to submit interim cost vouchers directly to the paying office as
described in paragraph (b), the Contractor shall prepare and submit vouchers as follows:

(1) One original Standard Form (SF) 1034, SF 1035, or equivalent Contractor’s attachment
to:

DCAA Aerospace Suboffice
2350 E. El Segundo Blvd.
El Segundo, CA 90245-4691

(2) Five copies of SF 1034, SF 1035A, or equivalent Contractor’s attachment to the following
offices by insertion in the memorandum block of their names and addresses:

NAS1-99050
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(i) Copy 1 NASA Contracting Officer
(ii) Copy 2 Auditon
(iii) Copy 3 Contractor
(iv) Copy 4 Cofitract administration office; and
(v) Copy 5 Project management office.

(3) The Contracting Officer may designate other recipients as required.
. id) Public vouchers of payment of fee shall be prepared similarly to the procedures in paragraphs (b)

or (c ) of this clause, whichever is applicable, and be forwarded to:

NASA Langley Research Center
Am. Financial Management Division, MS 175
Hampton, VA 23681-2199

.

This is the designated billing otice for fee vouchers for purposes of the Prompt Payment clause of this
contract.
(e) In the event that amounts are withheld from payment in accordance with provisions of this
mntract, a separate voucher for the amount withheld will be required before payment for that amount may
be made.

G.3 TASK ORDERS (LaRC 52.216-94) (APR 1998)

A. The work to be performed within the areas outlined in Section C, Description/
Specifications/Work Statement, will be more specifically defined and controlled by means of written task
orders, issued solely by the Contracting Officer, containing the following information:

1. Task order number and date

2. Description of work and/or deliverable items

3. Performance and/or Quality Standards

4. Task Estimate and Task Limitation

5. Required completion date and/or delivery schedule

6. Appropriate special instructions or information

B. A copy of each task order shall be furnished to the Contractor. TO acknowledge receipt,
the Contractor shall sign the “Acknowledgment” enclosed and return it to the Contracting Officer.

G.4 ALLOCATION OF FIXED FEE UNDER TASK ASSIGNMENTS

The contract has been priced with an estimated cost and fixed fee as set out in clause B.2. This
works out to a projected fee rate of 5’Yo. When a task order is priced the parties will arrive at a mutually
agreeable estimate of cost for the task. Against this estimated cost the government will apply the
projected fee rate of 5% which will become the fixed fee for that task order.

G.5 CONTRACT CLOSEOUT (LaRC 52.242-90) (JUN 1988)

A. Reassignment–After receipt, inspection, and acceptance by the Government of all
required articles and/or services, and resolution of any pending issues raised during the Period of
Performance, this contract will be reassigned to the NASA Langley Research Center Contracting Officer
for Contract Closeout. All transactions subsequent to the physical completion of the contract should,

NAS1-99050
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therefore, be addressed to the said Contracting Officer at NASA Langley Research Center, Mail Stop 126,
who may be reached by telephone at (757) 864-7765.

B. “Quick Closeout’’-Paragraph (9 of the Allowable Cost and Payment clause of this
contract addresses the “Quick Closeout Procedure” delineated by Subpart 42.7 of the Federal Acquisition
Regulation (FAR). It should be understood that the said procedure applies to the settlement of indirect

‘costs for a specific contract in advance of the determination of final indirect cost rates when the amount of
unsettled indirect cost to be allocated to the contract is relatively insignificant. Therefore, the “Quick
Closeout” procedure does not preciude the provisions of paragraph (d) of the Allowable Cost and Payment
clause nor does it constitute a waiver of final audit of the Contractor’s Completion Voucher.

c. Completion Voucher Submittal-Notwithstanding the provisions of the Allowable Cost and
Payment clause, as soon as practicable after settlement of the Contractor’s indirect cost rates applicable
to performance of the contract, the Contractor shall submit a Completion Voucher as required by the
aforesaid clause. The Completion Voucher shall be supported by a cumulative claim and reconciliation
statement and executed NASA Forms 778, Contractors Release, and 780, Contractor’s Assignment of
Refunds, Rebates, Credits, and Other Amounts. Unless directed otherwise by the Contracting Officer for
Contract Closeout, the Contractor shall fomard the said Completion Voucher directly to the cognizant
Government Agency to which audit functions under the contract have been delegated.

SECTION H - SPECIAL CONTRACT REQUIREMENTS

H.1 RIGHTS TO PROPOSAL DATA (TECHNICAL) (FAR 52.227-23) (JUN 1987

Except for data contained on pages NONE, it is agreed that as a condition of award of this
contract, and notwithstanding the conditions of any notice appearing thereon, the Government shall have

.-...-

unlimited rights (as defined in the “Rights in Data - General” clause contained in this contract) in and to the ~~
technical data contained in the proposal dated October, 1998, upon which this contract is based.

H.2

hereby

H.3

INCORPORATION OF SECTION K OF THE PROPOSAL BY REFERENCE
(LaRC 52.215-107) (JUN 1998)

Pursuant to FAR 15.204-1(b), the completed Section K of the proposal dated October 1998 is
incorporated herein by reference.

ADVANCE APPROVAL FOR RELEASE OF TECHNICAL INFORMATION
(LaRC 52.227-92) (JUL 1998)

The Contractor shall not release technical information based on or containing data first produced
in the performance of this contract and describing the work performed under this contract unless prior
written approval is given by NASA The Contractor shall submit technical information regarding the
contract effort, such as journal ati”cles, meeting papers, and technical documents to the Contracting
Office<s Technical Representative (COTR) for review and concurrence with approval by the Center Export
Administrator or designee prior to publication, presentation or release to others. The Contractor may
proceed upon receipt of written concurrence by the COTR, unless directed otherwise in the COTR
concurrence letter.

NAS1 -99050
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PART II - CONTRACT CLAUSES

SECTION I - CONTRACT CLAUSES

1.1 LISTING OF CLAUSES INCORPORATED BY REFERENCE:

.
FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES

CLAUSE NUMBER

52.202-1
52.203-3
52.203-5
52.203-6
52.203-7
52.203-10
52.204-4
52.2096

52.211-15
52.215-2
52.215-8
52.215-10
52.215-12
52.215-14
52.215-15
52.215-18

52.215-19
52.216-8
52.219-8

52.222-1
52.222-3
52.222-26
52.222-28

52.222-35

52.222-36
52.222-37

52.223-2
52.223-6
52.225-11
52.227-1
52.227-2
52.227-16
52.228-7
52.230-2
52.230-6
52.232-9
52.232-17

TITLE AND DATE

Definitions (OCT 1995)
Gratuities (APR 1984)
Covenant Against Contingent Fees (APR 1984)
Restrictions on Subcontractor Sales to the Government (JUL 1995)
Anti-Kickback Procedures (JUL 1995)
Price or Fee Adjustment for Illegal or Improper Activity (JAN 1997)
Printing/Copying DQuble-Sided on Recycled Paper fJUN 1996) <
Protecting the Government’s Interest when Subcontracting with Contractors

Debarred, Suspended, or Proposed for Debarment (JUL 1995)
Defense Priority and Allocation Requirements (SEP 1990)
Audit and Records–Negotiation (AUG 1996) Alternate II (APR 1998)
Order of Precedence (OCT 1997)
Price Reduction for Defective Cost or Pricing Data (OCT 1997)
Subcontractor Cost or Pricing Data (OCT 1997)
Integrity of Unit Prices (OCT 1997)–Alternate I (OCT 1997)
Termination of Defined Benefit Pension Plans (OCT 1997) .

Reversion or Adjustment of Plans fix Postretirement Benefits Other Than
Pensions (OCT 1997)

Notification of Ownership Changes (OCT 1997)
Fixed Fee (MAR 1997)
Utilization of Small, Small Disadvantaged, and Women-Owned Small Business

Concerns (JUN 1998)
Notice to the Government of Labor Disputes (FEB 1997)
Convict Labor (AUG 1996)
Equal Opportunity (APR 1984)
Equal Opportunity Preaward Clearance of Subcontracts (APR 1984)

(DEVIATION)
Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era

(APR 1998)
Affirmative Action. for Handicapped Workers (JUN 1998)
Employment Reports on Disabled Veterans and Veterans of the Vietnam Era

(APR 1998)
Clean Air and Water (APR 1984)
Drug-Free Workplace (JAN 1997)
Restrictions on Certain Foreign Purchases (AUG 1998)
Authorization and Consent (JUL 1995)
Notice and Assistance Regarding Patent and Copyright Infringement (AUG 1996)
Additional Data Requirements (Jun 1987)
Insurance–Liability to Third Persons (MAR 1996)
Cost Accounting Standards (APR 1998)
Administration of Cost Accounting Standards (APR 1996)
Limitation on Withholding of Payments (APR 1984)
Interest (JUN 1996)

“,L
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52.232-22
52.232-23
52.232-33
52.233-1
52.233-3
52.242-1
52.242-3
52.242-4
52.243-2
52.244-5
52.245-5

52.246-5
52.246-25
52.249-6
52.249-14
52.252-6
52.253-1

Limitation of Funds (APR 1984)
Assignment of Claims (JAN 1986)
Mandatory Information for Electronic Funds Transfer Payment (AUG 1996)
Disputes (~CT 1995)-Alternate I (DEC 1991)
Protest After Award (AUG 1996)-Alternate I (JUN 1985)
Notice of Intent to Disallow Costs (APR 1984)
Penalties for Unallowable Costs (OCT 1995)
Certification,of Final Indirect Costs (JAN 1997)
Changes-Cost-Reimbursement (AUG 1987)–Altemate I {APR 1984)
Competition in Subcontracting (DEC 1996)
Government Property (Cost-Reimbursement, Time-and-Material, or Labor-Hour

Con&acts) (JAN 1986) (DEVIATION) (JUL 1995)
Inspection of Services-Cost-Reimbursement (APR 1984)
Limitation of Liability-Services (FEB 1997)
Termination (Cost-Reimbursement) (SEP 1996)
Excusable Delays (APR 1984)
Authorized Deviatiis in Clauses (APR 1984) . .. . ..

Computer Generated Forms (JAN 1991 ) “

NASA FAR SUPPLEMENT (48 CFR CHAPTER 18) CLAUSES

CIAUSE NUMBER

1852.216-75
1852.216-89
1852.219-74
1852.223-70
1852.223-74
1852.227-70
1852.242-73
1852.243-71

TITLE AND DATE

Payment of Fixed Fee (DEC 1988)
Assignment and Release Forms (JUL 1997)
Use of Rural Area Small Businesses (SEP 1990)
Safety And Health (MAR 1997)
Drug and Alcohol-Free Workforce (MAR 1996)
New Technology (JUL 1995)
NASA Contractor Financial Management Reporting (JUL 1997)
Shared Savings (MAR 1997)

1.2 C@lUSES IN FULL TEXT

The clauses listed below follow in full text

52.252-2
52.203-8

52.203-12
52.216-7
52.216-18
52.216-19
52.216-22
52.222-2
52.227-14

52.232-25
52.242-13
52.244-2
52.244-6
1852.209-71
1852.215-84

,

Clauses Incorporated by Reference (FEB 1998)
Cancellation, Rescission, and Recovery of Funds for Illegal or Improper Activity

(JAN 1997)
Limitation on Payments to Influence Certain Federal Transactions (JUN 1997)
Allowable Cost and Payment (APR 1998)
Ordering (OCT 1995)
Order Limitations (OCT 1995)
Indefinite Quantity (OCT 1995)
Payment for Overtime Premiums (JUL 1990)
Rights in Data-General (JUN 1987)–Alternate II (JUN 1987) and Alternate Ill

(JUN 1987)--as modified by NASA FAR Supplement 1852.227-14
Prompt Payment (JUN 1997)
Bankruptcy (JUL 1995)
Subcontracts (AUG 1998)-Alternate I (AUG 1998)
Subcontracts for Commercial Items and Commercial Components (APR 1998)
Limitation of Future Contracting (DEC 1988)
Ombudsman (OCT 1996)

“.&
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1.3 CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (FEB 1998)

This contract incorporates one or more clauses by reference, with the same force and effect as if
they were given in full text. Upon request, the Contracting Officer will make their full text available. Also,
the full text of a clause may be accessed electronically at this/these address(es):

?
http:ltwww.arnet. govlfarl

http:/twww.hq.nasa. gov/office/procurementlregs/nfstoc.htm
.

1.4 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR ILLEGAL OR IMPROPER
ACTIVITY (52.203-8) (JAN 1997)

.

(a) If the Government receives information that a contractor or a person has engaged in conduct
constituting a violation of subsection (a), (b), (c), or (d) of Section 27 of the Office of Federal Procurement
Policy Act (41 U.S.C. 423) (the Act), as amended by section 4304 of the 1996 National Defense
Authorization Act for Fiscal Year 1996 (Pub. L. 104-106), the Government may-”

(1) Cancel the solicitation, if the contract has not yet been awarded or issued; or
(2) Rescind the contract with respect to which-

(i) The Contractor or someone acting for the Contractor has been convicted for an
offense where the conduct constitutes a violation of subsection 27 (a) or (b) of the Act for the purpose of
either-

(A) Exchanging the information covered by such subsections for anything of
value; or

(B) Obtaining or giving anyone a competitive advantage in the award of a
Federal agency procurement contract or .

(ii) The head of the contracting activity has determined, based upon a
preponderance of the evidence, that the Contractor or someone acting for the Contractor has engaged in
conduct constituting an offense punishable under subsections 27(e)( 1) of the Act.
(b) If the Government rescinds the contract under paragraph (a) of this clause, the Government is”
entitled to recover, in addition to any penalty prescribed by law, the amount expended under the contract.
(c) The rights and remedies of the Government specified herein are not exclusive, and are in addition
to any other rights and remedies provided by law, regulation, or under this contract.

1.5 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN FEDERAL TRANSACTIONS
(FAR 52.203-12) (JUN 1997) -

(a) Definitions.
“Agency,” as used in this clause, means executive agency as defined in 2.101.
“Covered Federal action,” as used in this clause, means any of the following Federal actions:
(1) The awarding of any Federal contract.
(2) The making of any Federal grant.
(3) The making of any Federal loan.
(4) The entering into of any cooperative agreement.
(5) The extension, continuation, renewal,’ amendment, or modification of any Federal

contract, grant, loan, or cooperative agreement.
“Indian tribe” and “tribal organization,” as used in this clause, have the meaning provided in

section 4 of the Indian Self-Determination and Education Assistance Act (25 U.S.C. 450B) and include
Alaskan Natives.

“Influencing or attempting to influence,” as used in this clause, means making, with the intent to-
influence, any communication to or appearance before an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with any covered Federal action.

NAS1 -99050
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“Local government,” as used in this clause, means a unit of government in a State and, if
chartered, established, or otherwise recognized by a State for the performance of a governmental duty,
including a local public authority, a special district, an intrastate district, a council of governments, a
sponsor group representative organization, and any other instrumentality of a local government.

“Officer or employee of an agency,” as used in this clause, includes the following individuals who
, are employed by an agency:

(1) An individual who is appointed to a position in the Government under Title 5, United
States Code, including a position under a tempora~ appointment.

(2) A member of the Uniformed services, as defined in subsection 101(3), Title 37, United
States Code.

(3) A special Government employee, as defined in section 202, Title 18, United States Code.
(4) An individual who is a member of a Federal advisory committee, as defined by the

Federal Advisory Committee Act, Title 5, Unjted States Code, appendix 2.
“Person,” as used in this clause, means an individual, corporation, company, association,

authority, firm, partnership, society, State, and local government, regardless of whether such entity is
operated for profit, or not for profit. This term excludes an Indian tribe, tribal organization, or any other
Indian organization with respect to expenditures specifically permitted by other Federal law.

“Reasonable compensation,” as used in this clause, means, with respect to a regularly employed
officer or employee of any person, compensation that is consistent with the normal compensation for such
oficer or employee for work that is not furnished to, not funded by, or not furnished in moderation with the
Federal Government.

“Reasonable payment,” as used in this clause, means, with respect to professional and other
technical services, a payment in an amount that is consistent with the amount normally paid for such
sewices in the private sector.

“Recipient,” as used in this clause, includes the Contractor and all subcontractors. This term
excludes an Indian tribe, tribal organization, or any other Indian organization with respect to expenditures
specifically permitted by other Federal law.

“Regularly employed,” as used in this clause, means, with respect to an oficer or employee of a
person requesting or receiving a Federal contract, an officer or employee who is employed by such
person for at least 130 working days within 1 year immediately preceding the date of the submission that
initiates agency consideration of such person for receipt of such contract. An officer or employee who is
employed by such person for less than 130 working days within 1 year immediately preceding the date of
the submission that initiates agency consideration of such person shall be considered to be regularly
employed as soon as he or she is employed by such person for 130 working days.

“State,” as used in this clause, means a State of the United States, the District of Columbia, the
Commonwealth of Puerto Rico, a territory or possession of the United States, an agency or instrumentality
of a State, and multi-State, regional, or interstate entity having governmental duties and powers.
(b) Prohibitions. (1) Section 1352 of Title 31, United States Code, among other things, prohibits a
recipient of a Federal contract, grant, loan, or cooperative agreement from using appropriated funds to pay
any person for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in connection
with any of the following covered Federal actioris: the awarding of any Federal contract the making of any
Federal grant the making of any Federal loan; the entering into of any cooperative agreement or the
modification of any Federal contract, grant, loan, or cooperative agreement.

(2) The Act also requires Contractors to tirnish a disclosure if any funds other than Federal
appropriated funds (including profit or fee received under a covered Federal transaction) have been paid,
or will be paid, to any person for influencing or attempting to influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress in connection with a Federal contract, grant, loan, or cooperative agreement.

(3) The prohibitions of the Act do not apply under the following conditions:
(i) Agency and legislative liaison by own employees.

(A) The prohibition on the use of appropriated funds, in subparagraph (b)(l)
of this clause, does not apply in the case of a payment of reasonable compensation made to an officer or
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employee of a person requesting or receiving a covered Federal action if the payment is for agency and
legislative liaison activities not directly related to a covered Federal action.

(B) For purposes of subdivision (b)(3)(i)(A) of this clause, providing any
information specifically requested by an agency or Congress is permitted at any time.

(c) The following agency and legislative liaison activities are permitted at any
Jime where they are not related to a specific solicitation for any covered Federal action:

(1) Discussing with an agency the qualities and characteristics
(including individual demonstrations) of the person’s products or services, conditions or terms of sale, and
service capabilities.

(2) Technical discussions and other activities regarding the
application or adaptation of the person’s products or services for an agency’s use.

(D) The following agency and legislative liaison activities are permitted where
they are prior to formal solicitation of any covered Federal action--

(1) Providing any information not specifically requested but
necessary for an agency to make an informed decision about initiation of a covered Federal action;

(2) Technical discussions regarding the preparation of an unsolicited
proposal prior to its official submission; and

(3) Capability presentations by persons seeking awards from an
agency pursuant to the provisions of the Small Business Act, as amended by Pub. L. 95-507, and
subsequent amendments.

(E) Only those services expressly authorized by subdivision (b)(3)(i)(A) of
this clause are permitted under this clause.

(ii) Professional and technical services.
(A) The prohibition on the use of appropriated funds, in subparagraph (b)(l)

of this clause, does not apply in the case of--
(1) A payment of reasonable compensation made to an officer or

employee of a person requesting or receiving a covered Federal action or an extension, continuation,
renewal, amendment, or modification of a covered Federal action, if payment is for professional or
technical services rendered directly in the preparation, submission, or negotiation of any bid, proposal, or
application for that Federal action or for meeting requirements imposed by or pursuant to law as a
condition for receiving that Federal action.

(2) Any reasonable payment to a person, other than an officer or
employee of a person requesting or receiving a covered Federal action or an extension, continuation,
renewal, amendment, or modification of a covered Federal action if the payment is for professional or
technical services rendered directly in the preparation, submission, or negotiation of any bid, proposal, or
application for that Federal action or for meeting requirements imposed by or pursuant to law as a
condition for receiving that Federal action. Persons other than officers or emPloYees of a Person
requesting or receiving a covered Federal action include consultants and trade associations.

(B) For purposes of subdivision (be) of this clause, “professional and
technical sewices” shall be limited to advice and analysis directly applying any professional or technical
discipline. For example, drafting of a legal document accompanying a bid or proposal by a lawyer is
allowable. Similarly, technical advice provided by an engineer on the performance or operational capability
of a piece of equipment rendered directly in the negotiation of a contract is allowable. However,
communications with the intent to influence made by a professional (such as a licensed lawyer) or a
technical person (such as a licensed accountant) are not allowable under this section unless they provide
advice and analysis directly applying their professional or technical expertise and unless the advice or
analysis is rendered directly and solely in the preparation, submission or negotiation of a covered Federal
action. Thus, for example, communications with the intent to influence made by a lawyer that do not
provide legal advice or analysis directly and solely related to the legal aspects of his or her client’s ~
proposal, but generally advocate one proposal over another are not allowable under this section because
the lawyer is not providing professional legal services. Similarly, communications with the intent to
influence made by an engineer providing an engineering analysis prior to the preparation or submission of
a bid or proposal are not allowable under this section since the engineer is providing technical sewices but
not directly in the preparation, submission or negotiation of a covered Federal action.
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(c) Requirements imposed by or pursuant to law as a condition for receiving
a covered Federal award include those required by law or regulation and any other requirements in the
actual award documents.

(D) Ofiy those services expressly authorized by subdivisions (be)
and (2) of this clause are permitted under this clause.

(E) The reporting requirements of FAR 3.803(a) shall not apply with respect
‘to payments of reasonable compensation made to regularly employed officers or employees of a person.
(c) Disclosure. (1) The Contractor who requests or receives from an agency a Federal contract shall
file with that agency a disclosure form, OMB standard form LLL, Disclosure of Lobbying Activities, if such
person has made or has agreed to make any payment using nonappropriated funds (to include profits
from any covered Federal action), which would be prohibited under subparagraph (b)(l) of this clause, if
paid for with appropriated funds.

(2) The Contractor shall file a disclosure form at the end of each calendar quarter in which
there occurs any event that materially affects the accuracy of the information contained in any disclosure
form previously filed by such person under subparagraph (c)(1) of this clause. An event that materially
affects the accuracy of the information reported includes-

(i) A cumulative increase of $25,000 or more in the amount paid or expected to be
paid for influencing or attempting to influence a covered Federal action; or

(ii) A change in the person(s) or individual(s) influencing or attempting to influence a
covered Federal action; or

(iii) A change in the oftlcer(s), employee(s), or Member(s) contacted to influence or
attempt to influence a covered Federal action.

(3) The Contractor shall require the submittal of a certification, and if required, a disclosure
form by any person who requests or receives any subcontract exceeding $100,000 under the Federal
contract.

(4) All subcontractor disclosure forms (but not certifications) shall be fowarded from tier to
tier until received by the prime Contractor. The prime Contractor shall submit all disclosures to the
Contracting Officer at the end of the calendar quarter in which the disclosure form is submitted by the
subcontractor. Each subcontractor certification shall be retained in the subcontract file of the awardin9
Contractor.
(d) Agreement. The Contractor agrees not to make any payment prohibited by this clause.
(e) Penalties. (1) Any person who makes an expenditure prohibited under paragraph (a) of this clause
or who fails to file or amend the disclosure form to be filed or amended by paragraph (b) of this clause
shall be subject to civil penalties as provided for by 31 U.S.C. 1352. An imposition of a civil penalty does
not prevent the Government from seeking any other remedy that may be applicable.

(2) Contractors may rely without liability on the representation made by their subcontractors
in the certification and disclosure form.

(f) Cost allowability. Nothing in this clause makes allowable or reasonable any costs which would
otherwise be unallowable or unreasonable. Converselyr costs made specifically unallowable by the
requirements in this clause will not be made allowable under any other provision.

1.6 ALLOWABLE COST AND PAYMENT (FAR 52.216-7) (APR 1998)

(a) Invoicing. The Government shall make payments to the Contractor when requested as work
progresses, but (except for small business concerns) not more often than once every 2 weeks, in amounts
determined to be allowable by the Contracting Officer in accordance with Subpart 31.7 of the Federal
Acquisition Regulation (FAR) in effect on the date of this contract and the terms of this contract. The
Contractor may submit to an authorized representative of the Contracting Officer, in such form and
reasonable detail as the representative may require, an invoice or voucher suppotied by a statement of -
the claimed allowable cost for performing this contract.
(b) Reimbursing costs. (1) For the purpose of reimbursing allowable costs (except as provided in
subparagraph (b)(2) of this section, with respect to pension, deferred profit sharing, and employee stock
ownership plan contributions), the term “costs” includes only–
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(i) Those recorded costs that, at the time of the request for reimbursement, the
Contractor has paid by cash, check, or other form of actual payment for items or services purchased
directly for the contract

(ii) When the Contractor is not delinquent in paying costs of contract performance in
the ordinary course of business, costs incurred, but not necessarily paid, for--

(A) Materials issued from the Contractors inventory and placed in the
production process for use on the mntract;

(B) Direct labo~
(c) Diiect travel;
(D) Other direct in-house costs; and
(E) Properly allocable and allowable indirect costs, as shown in the records

maintained by the Contractor for purposes of obtaining reimbursement under Government contracts; and
(iii) The amount of progress and other payments that have been paid by cash, check

or other form of payment to the Contractors subcontractors under similar cost standards.
(2) Contractor contributions to any pension or other postretirement benefit, profit-sharing or

employee stock ownership plan funds that are paid quarterly or more often may be included in indirect
costs for payment purposes; Provided, that the Contractor pays the contribution to ‘the fund within 30 days
after the close of the pefiod covered. Payments made 30 days or more after the close of a period shall not
be included until the Contractor actually makes the payment. Accrued costs for such mntributions that are
paid less often than quarterly shalt be excluded from indirect costs for payment purposes until the
Contractor actually makes the payment.

(3) Notwithstanding the audit and adjustment of invoices or vouchers under paragraph (g) of
this clause, allowable indirect costs under this contract shall be obtained by applying indirect cost rates
established in accordance with paragraph (d) of this clause.

(4) Any statements in specifications or other documents incorporated in this contract by
reference designating performance of services or furnishing of materials at the Contractor’s expense or at
no cost to the Government shall be disregarded for purposes of cost-reimbursement under this clause.
(c) Small business concerns. A small business concern may be paid more often than every 2 weeks
and may invoice and be paid for recorded costs for items or services purchased directly for the mntract,
even though the concern has not yet paid for those items or services.
(d) Final indirect cost rates. (1) Final annual indirect cost rates and the appropriate bases shall be
established in accordance with Subpart 42.7 of the Federal Acquisition Regulation (FAR) in effect for the
period cavered by the indirect cost rate proposal.

(2)(i) The Contractor shall submit an adequate final indirect cost rate proposal to the
Contracting Officer (or cognizant Federal agency official) and auditor within the 6-month period following
the expiratiofi of each of its fiscal years: Reasonable extensions, for exceptional circumstances only, may
be requested in writing by the Contractor and granted in writing by the Contracting
Officer. The Contractor shall support its proposal with adequate supporting data.

(ii) The proposed rates shall be based on the Contractors actual cost experience for
that period. The appropriate Government
representative and the Contractor shall establish the final indirect cost rates as promptly as practical after
receipt of the Contractor’s proposal.

(3) The Contractor and the appropriate Government representative shall execute a written
understanding setting forth the final indirect cost rates. The understanding shall specify (i) the agreed-
upon final annual indirect cost rates, (ii) the bases to which the rates apply, (iii) the periods for which the
rates apply, (iv) any specific indirect cost items treated as direct costs in the settlement, and (v) the
affected contract and/or subcontract, identifying any with advance agreements or special terms and the
applicable rates. The understanding shall not change any monetary ceiling, contract obligation, or specific
cost allowance or disallowance provided for in this contract. The understanding is incorporated into this “.
contract upon execution.

(4) Within 120 days after settlement of the final indirect cost rates covering the year in which
this contract is physically complete (or longer, if approved in writing by the Contracting Oficer), the
Contractor shall submit a completion invoice or voucher to reflect the settled amounts and rates.

.,&

.,
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(5) Failure by the parties to agree on a final annual indirect cost rate shall be a dispute within
the meaning of the Disputes clause.
(e) Billing rates. Until final annual indirect cost rates are established for any period, the Government
shall reimburse the Contractor at billing rates established by the Contracting Officer or by an authorized
representative (the cognizant auditor), subject to adjustment when the final rates are established. These
billing rates-
,

(1) Shall be the anticipated final rates; and
(2) May be prospectively or retroactively revised by mutual agreement, at either party’s

request, to prevent substantial overpayment or underpayment.
(f) Quick-closeout procedures. Quick-closeout procedures are applicable when the conditions in FAR
42.708(a) are
satisfied.

(9) Audit. At any time or times before final payment, the Contracting Oficer may have the
Contractor’s invoices or vouchers
and statements of cost audited. Any payment may be-

(1) Reduced by amounts found by the Contracting Officer not to mnstitute allowable costs; or
(2) Adjusted for prior overpayments or underpayments.

(h) Final payment. (1) Upon approval of a completion invoice or voucher submitted by the Contractor
in accordance with paragraph (d)(4) of this clause, and upon the Contractors compliance with all terms of
this contract, the Government shall
promptly pay any balance of allowable costs and that part of the fee (if any) not previously paid.

(2) The Contractor shall pay to the Government any refunds, rebates, credits, or other
amounts (including interest, if any) accruing to or received by the Contractor or any assignee under this
contract, to the extent that those amounts are properly allocable to costs for which the Contractor has
been reimbursed by the Government. Reasonable expenses incurred by the Contractor for securing
refunds, rebates, credits, or other amounts shall be allowable costs if approved by the Contracting Officer.
Before final payment under this contract, the Contractor and each assignee whose assignment is in effect
at the time of final payment shall execute and deliver-

(i) An assignment to the Government, in form and substance satisfactory to the
Contracting Officer, of refunds, rebates, credits, or other amounts (including interest, if any) properly
allocable to costs for which the Contractor has been reimbursed by the Government under this contract
and

(ii) A release discharging the Government, its officers, agents, and employees from
all liabilities, obligations, and claims arising out of or under this contract, except–

(A) Specified claims stated in exact amounts, or in estimated amounts when
the exact amuunts are not known; -.

(B) Claims (including reasonable incidental expenses) based upon liabilities
of the Contractor to third parties arising out of the performance of this mntrac~ provided, that the claims
are not known to the Contractor on the date of the execution of the release, and that the Contractor gives
notice of the claims in writing to the Contracting Officer within 6 years following the release date or notice
of final payment date, whichever is earlie~ and

(c) Claims for reimbursement of costs, including reasonable incidental
expenses, incurred by the Contractor under the patent clauses of this contract, excluding, however, any
expenses arising from the Contractor’s indemnification of the Government against patent liability.

1.7 ORDERING (FAR 52.216-18) (OCT 1995)

(a) Any supplies and services to be furnished under this contract shall be ordered by issuance of
delivery orders or task orders by the individuals or activities designated in the Schedule. Such orders may
be issued from contract award date through 6 months prior to the end of the contract term.
(b) All delivery orders or task orders are subject to the terms and conditions of this contract. In the
event of conflict between a delivery order or task order and this contract, the contract shall control.
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(c) If mailed, a delivery order or task order is considered “issued” when the Government deposits the
order in the mail. Orders may be issued orally, by facsimile, or by electronic commerce methods only if
authorized in the Schedule.

1.8 ORDER LIMITATIONS (FAR 52.216-19) (OCT 1995)

.‘ (a) Minimum ~r. When the Government requires services covered by this contract in an amount
of less than $5,000, the Government is not obligated to purchase, nor is the Contractor obligated to
furnish, those services under the c6ntract.
(b) Maximum order. The Contractor is not obligated to honor any single task order in excess of
$1,000,000.
(c) If this is a requirements contract (i.e., includes the Requirements clause at subsection 52.216-21
of the Federal Acquisition Regulation (FAR)). the Government is not required to order a part of any one
requirement from the Contractor if that requirement exceeds the maximum-order limitations in paragraph
(b) above.
(d) Notwithstanding paragraphs (b) and (c) above, the Contractor shall honor any order exceeding
the maximum order limitation in paragraph (b), unless that order is returned to the ordering office tithin 15
days after issuance, with written notice stating the Contractor% intent not to perform and the reasons.
Upon receiving this notice, the Government may acquire the sewices from another source.

1.9 INDEFINITE QUANTllY (FAR 52.216-22) (OCT 1995)

(a) This is an indefinite-quantity contract for the supplies or services specified, and effective for the
period stated, in the Schedule. The quantities of supplies and services specified in the Schedule are
estimates only and are not purchased by this contract.
(b) Delivery or performance shall be made only as authorized by orders issued in accordance with

..&

the Ordering clause. The Contractor shall furnish to the Government, when and if ordered, the supplies or ‘.
services specified in the Schedule up to and including the quantity designated in the Schedule as the
“maximum.” The Government shall order at least the quantity of supplies or services designated in the
Schedule as the “minimum.”
(c) Except for any limitations on quantities in the Order Limitations clause or in the Schedule, there is
no limit on the number of orders that may be issued. The Government may issue orders requiring delivety
to multiple destinations or performance at multiple locations.
(d) Any order issued during the effective period of this contract and not completed within that period
shall be completed by the Contractor within the time specified in the order. The contract shall govern the
Contractor’s and Government’s rights and obligations with respect to that order to the same extent as if
the order were completed during the contract’s effective period; provided, that the Contractor shall not be
required to make any del-~eries under this contract after 6 months after period for issuance of orders.

1.10 PAYMENT FOR OVERTIME PREMIUMS (FAR 52.222-2) (JUL 1990)

(a) The use of overtime is authorized under this contract if the overtime premium cost does not exceed
zero or the overtime premium is paid for work -

(1) Necessary to cope with emergencies such as those resulting from accidents, natural disasters,
breakdowns of production equipment, or occasional production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in connection with administration,
protection, transportation, maintenance, standby plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading or unloading of
transportation conveyances, and operations in flight or afloat that are continuous in nature and cannot
reasonably be interrupted or completed otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount specified above shall include
all estimated overtime for contract completion and shall -
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(1) Identify the work unit e.g., department or section in which the requested overtime will be used,
together with present woddoad, staffing, and other data of the affected unit sufficient to permit the
Contracting Oficer to evaluate the necessity for the overtime;

(2) Demonstrate the effect that denial of the request will have on the contract delivery or
performance schedule;

(3) Identify the extent to which approval of overtime would affect the performance or payments in
‘connection with other Government contracts, together with identification of each affected contract; and

(4) Provide reasons why the. required work cannot be performed by using multishift operations or
by employing additional personnel.”

1.11 RIGHTS IN DATA–GENERAL (FAR 52.227-14 )(JUN 1987) (ALTERNATE 11)(JUN 1987)
AND ALTERNATE Ill (JUN 1987) -AS MODIFIED BY NASA FAR SUPPLEMENT 1852.227-14

(a) Definitions. “Computer software,” as used in this clause, means computer programs, computer
data bases, and documentation thereof.

“Data,” as used in this clause, means recorded information, regardless of form or the media on
which it may be recorded. The term includes technical data and computer software. The term does not
include information incidental to contract administration, such as financial, administrative, mst or pricing,
or management information.

“Form, fit, and function data,” as used in this clause, means data relating to items, components, or
processes that are suficient to enable physical and functional interchangeability, as well as data
identifying source, size, configuration, mating, and attachment characteristi~, functional characteristics,
and performance requirements; except that for computer software it means data identifying source,
functional characteristics, and performance requirements but specifically excludes the source code,
algorithm, process, formulae, and flow charts of the software.

“Limited rights,” as used in this clause, means the rights of the Government in limited rights data
as set forth in the Limited Rights Notice of subparagraph (g)(2) if included in this clause.

“Limited rights data,” as used in this clause, means data (other than mmputer software) that
embody trade secrets or are commercial or financial and confidential or privileged, to the extent that such
data pertain to items, components, or processes developed at private expense, including minor -
modifications thereof.

“Restricted computer software,” as used in this clause, means computer software developed at
private expense and that is a trade secret; is commercial or financial and is confidential or privileged; or is
published copyrighted computer software, including minor modifications of such computer software.

“Restricted rights,” as used in this clause, means the rights of the Government in restricted
computer soMare, as set forth in a Restricted Rghts Notice of subparagraph (g)(3) if included in this
clause, or as otherwise may be provided in a collateral agreement incorporated in and made part of this
contract, including minor modifications of such computer software.

‘Technical data,” as used in this clause, means data (other than computer software) which are of
a scientific or technical nature.

“Unlimited rights,” as used in this clause, means the right of the Government to use, disclose,
reproduce, prepare derivative works, distribute copies to the public, and perform publicly and display
publicly, in any manner and for any purpose, and to have or permit others to do so.
(b) Allocation of rights. (1) Except as provided in paragraph (c) of this clause regarding copyright, the
Government shall have unlimited rights in–

(i) Data first produced in the performance of this contract;
(ii) Form, fit, and function data delivered under this contract;
(iii) Data delivered under this contract (except for restricted computer software) that

constitute manuals or instructional and training material for installation, operation, or routine maintenance
and repair of items, components, or processes delivered or furnished for use under this contract and

(iv) All other data delivered under this contract unless provided otherwise for limited
rights data or restricted computer software in accordance with paragraph (g) of this clause.

(2) The Contractor shall have the right to--
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(i) Use, release to others, reproduce, distribute, or publish any data first produced or
specifically used by the Contractor in the performance of this contract, unless provided otherwise in
paragraph (d) of this clause;

(ii) Protect from unauthorized disclosure and use those data which are limited rights
data or restricted computer software to the extent provided in paragraph (g) of this clause;

(iii) Substantiate use of, add or correct limited rights, restricted rights, or copyright
hOtiCeS and to take other appropriate action, in accordance with paragraphs (e) and (9 of this clause; and

(iv) Establish claim to copyright subsisting in data first produced in the performance of
this contract to the extent provided in subparagraph (c)(1) of this clause.
(c) Copyright-(l) Data first produced in the performance of this contract. Unless provided otherwise
in paragraph (d) of this clause, the Contractor may establish, without prior approval of the Contracting
Oficer, claim to copyright subsisting in scientific and technical articles based on or containing data first
produced in the performance of this contract and published in academic, technical or professional
journals, symposia proceedings or similar wo~ks. The prior, express written permission of the Contracting
Officer is required to establish claim to copyright subsisting in all other data first produced in the
performance of this contract. When claim to copyright is made, the Contractor shall affix the appli~ble
copyright notices of 17 U.S.C. 401 or 402 and acknowledgment of Government sponsorship (including
contract number) to the data when such data are delivered to the Government, as well as when the data
are published or deposited for registration as a published work in the U.S. Copyright Office. For data other
than computer software the Contractor grants to the Government, and others acting on its behalf, a paid-
up, nonexclusive, irrevocable worldwide license in such copyrighted data to reproduce, prepare derivative
works, distribute copies to the public, and perform publicly and display publicly, by or on behalf of the
Government. For computer software, the Contractor grants to the Government and others acting in its
behalf, a paid-up nonexclusive, irrevocable worldwide license in such copyrighted computer software to
reproduce, prepare derivative works, and perform publicly and display publicly by or on behalf of the
Government. .

(2) Data not first produced in the performance of this contract. The Contractor shall not,
without prior written permission of the Contracting Officer, incorporate in data delivered under this contract
any data not first produced in the performance of this contract and which contains the copyright notice of
17 U.S.C. 401 or 402, unless the Contractor identifies such data and grants to the Government, or
acquires on its behalf, a license of the same scope as set foith in subparagraph (c)(1) of this clause;
provided, however, that if such data are computer software the Government shall acquire a copyright
license as set forth in subparagraph (g)(3) of this clause if included in this contractor as otherwise may be
provided in a collateral agreement incorporated in or made part of this contract.

(3) Removal of copyright notices. The Government agrees not to remove any copyright
notices placed on data pursuant to this paragraph.(c), and to include such notices on all reproductions of
the data.
(d) Release, publication and use of data. (1) The Contractor shall have the right to use, release to
others, reproduce, distribute, or publish any data first produced or specifically used by the Contractor in
the performance of this contract, except to the extent such data may be subject to the Federal export
control or national security laws or regulations, or unless otherwise provided in this paragraph of this
clause or expressly set forth in this contract.

(2) The Contractor agrees that to the extent it receives or is given access to data necessary
for the performance of this contract which contain restrictive markings, the Contractor shall treat the data
in accordance with such markings unless otherwise specifically authorized in writing by the Contracting
Officer.

(3)(i). The Contractor agrees not to establish claim to copyright, publish or release to others any
computer software first produced in the performance of this contract without the Contracting OtTcets prior
written permission.

(ii) If the Government desires to obtain copyright in computer software first produced
in the performance of this contract and permission has not been granted as set forth in paragraph (d)(3)(i)
of this clause, the Contracting Oticer may direct the contractor to assert, or authorize the assertion of,
claim to copyright in such data and to assign, or obtain the assignment of, such copyright to the
Government or its designated assignee.

-.
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(iii) Whenever the word “establish” is used in this clause, with reference to a claimto
copyright, it shall be construed to mean “assert”.
(e) Unauthorized marking of data. (1) Notwithstanding any other provisions of this contract
concerning inspection or acceptance, if any data delivered under this contract are marked with the notices
specified in subparagraph (g)(2) or (g)(3) of this clause and use of such is not authorized by this clause, or
if such data bears any other restrictive or limiting markings not authorized by this contract, the Contracting

‘ Officer may at any time either return the data to the Contractor, or cancel or ignore the markings.
However, the following procedures shall apply prior to canceling or ignoring the markings.

(i) The Cont~cting Officer shall make written inquiry to the Contractor affording the
Contractor 30 days from receipt of the inquiry to provide written justification to substantiate the propriety of
the markings;

(ii) If the Contractor fails to respond or fails to provide written justification to
substantiate the propriety of the markings within the 30day period (or a longer time not exceeding 90
days approved in writing by the Contracting ‘Officer for good cause shown), the Government shall have the
right to cancel or ignore the markings at any time after said period and the data will no longer be made
subject to any disclosure prohibitions.

(iii) If the Contractor provides written justification to substantiate the propriety of the
markings within the period set in subdivision (c)(l)(i) of this clause, the Contracting Officer shall tinsider
such written justification and determine whether or not the markings are to be cancelled or ignored. If the
Contracting Officer determines that the markings are authorized, the Contractor shall be so notified in
writing. If the Contracting Oficer determines, with concurrence of the head of the contracting activity, that
the markings are not authorized, the Contracting Officer shall furnish the Contractor a written
determination, which determination shall become the final agency decision regarding the appropriateness
of the markings unless the Contractor files suit in a court of competent jurisdiction within 90 days of receipt
of the Contracting Officets decision. The Government shall continue to abide by the markings under this
subdivision (c)( 1)(iii) until final resolution of the matter either by the Contracting Officer’s determination

.;~

becoming final (in which instance the Government shall thereafter have the right to cancel or ignore the -,

markings at any time and the data will no longer be made subject to any disclosure prohibitions), or by
final disposition of the matter by court decision if suit is filed.

(2) The time limits in the procedures set forth in subparagraph (c)(l) of this clause may be”
modified in accordance with agency regulations implementing the Freedom of Information Act (5 U.S.C.
552) if necessary to respond to a request thereunder.

(3) This paragraph (e) does not apply if this contract is for a major system or for support of a
major system by a civilian agency other than NASA and the U.S. Coast Guard agency subject to the
provisions of Title Ill of the Federal Property and Administrative Services Act of 1949.

(4) Except to the extent the Government’s action occurs as the result of final disposition of
the matter by a court of competent jurisdiction, the Contractor is not precluded by this paragraph (e) from
bringing a claim under the Contract Disputes Act, including pursuant to the Disputes clause of this
contract, as applicable, that may arise as the result of the Government removing or ignoring authorized
markings on data delivered under this contract.

(f) Omitted or incorrect markings. (1) Data delivered to the Government without either the limited
rights or restricted rights notice as authorized by paragraph (g) of this clause, or the copyright notice
required by paragraph (c) of this clause, shall be deemed to have been furnished with unlimited rights, and
the Government assumes no liability for the disclosure, use, or reproduction of such data. However, to the
extent the data has not been disclosed without restriction outside the Government, the Contractor may
request, within 6 months (or a longer time approved by the Contracting Officer for good cause shown)
after delivety of such data, permission to have notices placed on qualifying data at the Contractor’s
expense, and the Contracting Officer may agree to do so if the Contractor–

(i) Identifies the data to which the omitted notice is to be applied;
(ii) Demonstrates that the omission of the notice was inadvertent;
(iii) Establishes that the use of the proposed notice is authorized; and
(iv) Acknowledges that the Government has no liability with respect to the disclosure,

use, or reproduction of any such data made prior to the addition of the notice or resulting from the
omission of the notice.
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(2) The Contracting Officer may also (i) permit correction at the Contractor’s expense of
incorrect notices if the Contractor identifies the data on which correction of the notice is to be made, and
demonstrates that the correct notice is authorized, or (ii) correct any incorrect notices.

(9) Protection of limited rights data and restricted computer software.
(1) When data other than that listed in subdivisions (b)(l)(i), (ii), and (iii) of this clause are

specified to be delivered under this contract and qualify as either limited rights data or restricted computer
software, if the Contractor desires to continue protection of such data, the Contractor shall withhold such
data and not furnish them to the Government under this contract. As a condition to this withholding, the
Contractor shall identify the data beifig withheld and furnish form, fit, and function data in lieu thereof.
Limited rights data that are formatted as a computer data base for delivery to the Government are to be
treated as limited rights data and not restricted computer software.

(2) Notwithstanding subparagraph (g)(l) of this clause, the contract may identify and specify
the delivery of limited rights data, or the Contracting Officer may require by written request the delivery of
limited rights data that has been withheld or would othetwise be withholdable. If delivery of such data is so
required, the Contractor may affix the following “Limited Rights Notice” to the data and the Government
will thereafter treat the data, subject to the provisions of paragraphs (e) and (9 of this clause, in
accordance with such Notice:

Limited Rights Notice (Jun 1987)

(a) These data are submitted with limited rights under Government Contract No.
(and subcontract , if appropriate). These data may be reproduced and used by the

Government with the express limitation that they will not, without written permission of the Contractor, be
used for purposes of manufacture nor disclosed outside the Government except that the Government
may disclose these data outside the Government for the following purposes, if any; provided that the
Government makes such disclosure subject to prohibition against further use and disclosure: [Agencies
may list additional purposes as set fotth in 27.404(d)(1) or if none, so state.]

(b) This Notice shall be marked on any reproduction of these data, in whole or in
part.

(End of notice)

(3)(i) Notwithstanding subparagraph (g)(l) of this clause, the contract may identify and specify
the delivery of restricted computer software, or the Contracting Oticer may require by written request the
delivery of restricted computer software that has been withheld or would otherwise be withholdable. If
delivery of such computer software is so required, the Contractor may affix the following “Restricted Rights
Notice” to the computer software and the Government will thereafter treat the computer software,
to paragraphs (e) and (9 of this clause, in accordance with the Notice:

Restricted Rights Notice (Jun 1987)

(a) This computer software is submitted with restricted rights under

subject

Government Contract No. (and subcontract if appropriate). It may-not be used,
reproduced, or disclosed by the Government except as provided in paragraph (b) of this Notice or as
otherwise expressly stated in the contract.

(b) This computer software may be-
(1) Used or copied for use in or with the computer or computers for

which it was acquired, including use at any Government installation to which such computer or computers
may be transferred;

(2) Used or copied for use in a backup computer if any computer fof
which it was acquired is inoperative;

(3) Reproduced for safekeeping (archives) or backup purposes;
(4) Modified, adapted, or combined with other computer software,

provided that the modified, combined, or adapted portions of the derivative software incorporating
restricted computer software are made subject to the same restricted rights;
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(5) Disclosed to and reproduced for use by support service
Contractors in accordance with subparagraphs(b)(l) through (4) of this clause, provided the Government
makes such disclosure or reproduction subject to these restricted rights; and

(6} Used or copied for use in or transferred to a replacement
computer.

(c) Notwithstanding the foregoing, if this computer software is published
,copyrighted computer software, it is licensed to the Government, without disclosure prohibitions, with the
minimum rights set forth in paragraph (b) of this clause.

(d) Any other rights or limitations regarding the use, duplication, or disclosure
of this computer soflware are to be expressly stated in, or incorporated in, the contract.

(e) This Notice shall be marked on any reproduction of this computer
software, in whole or in part.

(End of notice)

(ii) Where it is impractical to include the Restricted Rights Notice on restricted
computer software, the following short-form Notice may be used in lieu thereof

Restricted Rights Notice Short Form (Jun 1987)

Use, reproduction, or disclosure is subject to restrictions set forth in
Contract No. (and subcontract, if appropriate) with
(name of Contractor and subcontractor).

(End of notice)

(iii) If restricted computer software is delivered with the copyright notice of 17 U.S.C.
401, it will be presumed to be published copyrighted computer software licensed to the Government ;:

without disclosure prohibitions, with the minimum rights set forth in paragraph (b) of this clause, unless the
Contractor includes the following statement with such copyright notice “Unpublished--rights reserved

.,

under the Copyright Laws of the United States.”
(h) Subcontracting. The Contractor has the responsibility to obtain from its subcontractors all data
and rights therein necessary to fulfill the Contractor’s obligations to the Government under this contract. If
a subcontractor refuses to accept terms affording the Government such rights, the Contractor shall
promptly bring such refusal to the attention of the Contracting Officer and not proceed with subcontract
award without further authorization.
(i) Relationship to patents. Nothing contained in this clause shall imply a license to the Government
under any patent or be construed as affecting the scope of any license or other right othemvise granted to
the Government.

1.12 PROMPT PAYMENT (FAR 52.232-25) (JUN 1997)

Notwithstanding any other payment clause in this contract, the Government will make invoice payments
and contract financing payments under the terms and conditions specified in this clause. Payment shall be
considered as being made on the day a check is dated or the date of an electronic funds transfer.
Definitions of pertinent terms are set forth in section 32.902 of the Federal Acquisition Regulation. All days
referred to in this clause are calendar days, unless otherwise specified. (However, see subparagraph
(a)(4) of this clause concerning payments due on Saturdays, Sundays, and legal holiday s.)
(a) Invoice payments–(1 ) Due date. (i) Except as indicated in subparagraph (a)(2) and paragraph (c)
of this clause, the due date for making invoice payments by the designated payment office shall be the
later of the following two events:

(A) The 30th day after the designated billing office has received a proper invoice from
the Contractor (except as provided in subdivision (a)(l )(ii) of this clause).

(B) The 30th day after Government acceptance of supplies delivered or sewices
performed by the Contractor. On a final invoice where the payment amount is subject to contract
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settlement actions, acceptance shall be deemed to have occurred on the effective date of the contract
settlement.

(ii) If the designated billing office fails to annotate the invoice with the actual
date of receipt at the time of receipt, the invoice payment due date shall be the 30th day after the date of
the Contractor’s invoice; provided a proper invoice is received and there is no disagreement over quantity,
quality, or Contractor compliance with contract requirements.

,, (2) Certain food products and other payments. (i) Due dates on Contractor invoices for meat,
meat food products, or fish; perishable agricultural mmmodities; and dairy products, edible fats or oils,
and food products prepared from edible fats or oils are-

(A) For meat or meat food products, as defined in section 2(a)(3) of the Packers and
Stockyard Act of 1921 (7 U.S.C. 182(3)), and as further defined in Pub. L. 98-181, including any edible
fresh or frozen poultry meat, any perishable poultry meat food product, fresh eggs, and any perishable
egg product, as close as possible to, but not later than, the 7th day after product delivery.

(B) For fresh or frozen fish, as defined in”section 204(3) of the Fish and Seafood
Promotion Act of 1986 (16 U.S.C. 4003(3)), as close as possible to, but not later than, the 7th day after
product delivery.

(c) For perishable agricultural commodities, as defined in section 1(4) of the
Perishable Agricultural Commodities Act of 1930 (7 U.S.C. 499a(4)), as close as possible to, but not later
than, the 10th day after product delivery, unless another date is specified in the contract.

(D) For dairy products, as defined in section 111(e) of the Dairy Production
Stabilization Act of 1983 (7 U.S.C. 4502(e)), edible fats or oils, and food products prepared from edible
tits or oils, as close as possible to, but not later than, the 10th day after the date on which a proper
invoice has been received. Liquid milk, cheese, certain processed cheese products, butter, yogurt, ice
cream, mayonnaise, salad dressings, and other similar products, fail within this classification. Nothing in
the Act limits this classification to refrigerated products. When questions arise regarding the proper
classification of a specific product, prevailing industry practices will be followed in specifying a contract
payment due date. The burden of proof that a classification of a specific product is, in fact, prevailing
industry practice is upon the Contractor making the representation.

(ii) If the contract does not require submission of an invoice for payment
(e.g., periodic lease payments), the due date will be as specified in the contract.

(3) Contractor’s invoice. The Contractor shall prepare and submit invoices to the designated
billing office specified in the contract. A proper invoice must include the items listed in subdivisions (a)(3)(i)
through (a)(3) (viii) of this clause. If the invoice does not comply with these requirements, it shall be
returned-within 7 days after the date the designated billing office received the invoice (3 days for meat,
meat food products, or fish; 5 days for perishable agricultural commodities, edible fats or oils, and food
products prepared from edible fats or oils), with a statement of the reasons why it is not a proper invoice.
Untimely notification will be taken into account in computing any interest penalty owed the Contractor in
the manner described in subparagraph (a)(5) of this clause.

(i) Name and address of the Contractor.
(ii) Invoice date. (The Contractor is enmuraged to date invoices as close as possible

to the date of the mailing or transmission.)
(iii) Contract number or other authorization for supplies delivered or services

performed (including order number and contract line item number).
(iv) Description, quantity, unit of measure, unit price, and extended price of supplies

delivered or services performed.
(v) Shipping and payment terms (e.g., shipment number and date of shipment,

prompt payment discount terms). Bill of lading number and weight of shipment will be shown for shipments
on Government bills of lading.

(vi) Name and address of Contractor official to whom payment is to be sent (must be
the same as that in the contractor in a proper notice of assignment).

(vii) Name (where practicable), title, phone number, and mailing address of person to
be notified in the event of a defective invoice.

(viii) Any other information or documentation required by the contract (such as
evidence of shipment).
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(ix) While not required, the Contractor is strongly encouraged to assign an
identification number to each invoice.

(4) Interest penalty. An interest penalty shall be paid automatically by the designated
payment offtce, without request from the Contractor, if payment is not made by the due date and the
conditions listed in subdivisions (a)(4)(i) through (a)(4) (iii) of this clause are met, if applicable. However,
when the due date falls on a Saturday, Sunday,, or legal holiday when Federal Government ofices are

‘closed and Government business is not expected to be conducted, payment may be made on the
following business day without incu(ring a late payment interest penalty.

(i) A proper ihvoice was received by the designated billing Mice.
(ii) A receiving report or other Government documentation authorizing payment was

processed, and there was no disagreement over quantity, quality, or Contractor compliance with any
contract term or condition.

(iii) In the case of a final invoice for any balance of funds due the Contractor for
supplies delivered or services performed, the amount was not subject to further contract settlement
actions between the Government and the Contractor.

(5) Computing penalty amount. The interest penalty shall beat the rate established by the
Secreta~ of the Treasury under section 12 of the Contract Disputes Act of 1978 (41 U.S.C. 611) that is in
effect on the day after the due date, except where the interest penalty is prescribed by other governmental
authority (e.g., tariffs). This rate is referred to as the “Renegotiation Board Interest Rate,” and it is
published in the Federal Register semiannually on or about January 1 and July 1. The interest penalty
shall accrue daily on the invoice principal payment amount approved by the Government until the payment
date of such approved principal amount; and will be compounded in 30-day increments inclusive from the
first day after the due date through the payment date. That is, interest accrued at the end of any 30-day
period will be added to the approved invoice principal payment amount and will be subject to interest
penalties if not paid in the succeeding 30-day period. If the designated billing ot%ce failed to notify the
Contractor of a defective invoice within the periods prescribed in subparagraph (a)(3) of this clause, the
due date on the corrected invoice will be adjusted by subtracting from such date the number of days taken
beyond the prescribed notification of defects period. Any interest penalty owed the Contractor will be
based on this adjusted due date. Adjustments will be made by the designated payment office for errors in
calculating interest penalties.

(i) For the sole purpose of computing an interest penalty that might be due the
Contractor, Government acceptance shall be deemed to have occurred constructively on the 7th day
(unless otherwise specified in this contract) after the Contractor delivered the supplies or performed the
services ‘in accordance with the terms and conditions of the contract, unless there is a disagreement over
quantity, quality, or Contractor compliance with a contract provision. In the event that actual acceptance
occurs within the constructive acceptance period, the determination of an interest penalty shall be based
on the actual date of acceptance. The constructive acceptance requirement does not, however, compel
Government officials to accept supplies or services, perform contract administration functions, or make
payment prior to fulfilling their responsibilities.

(ii) The following periods of time will not be included in the determination of an
interest penalty:

(A) The period taken to notify the Contractor of defects in invoices submitted
to the Government, but this may not exceed 7 days (3 days for meat, meat food products, or fish; 5 days
for perishable agricultural commodities, dairy products, edible fats or oils, and food products prepared
from edible fats or oils).

(B) The period between the defects notice and resubmission of the corrected
invoice by the Contractor.

(c) For incorrect electronic funds transfer (EFT) information, in accordance
with the EFT clause of this contract.

(iii) Interest penalties will not continue to accrue after the filing of a claim for such
penalties under the clause at 52.233-1, Disputes, or for more than 1 year. Interest penalties of less than
$1 need not be paid.

(iv) Interest penalties are not required on payment delays due to disagreement
between the Government and the Contractor over the payment amount or other issues involving contract
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compliance or on amounts temporarily withheld or retained in accordance with the terms of the contract.
Claims involving disputes, and any interest that may be payable, will be resolved in accordance with the
clause at 52.233-1, Disputes.

(6) Prompt payment discounts. An interest penalty also shall be paid automatically by the
designated payment office, without request from the Contractor, if a discount for prompt payment is taken
improperly. The interest penalty will be calculated as described in subparagraph (a)(5) of this clause on

‘the amount of discount taken for the period beginning with the first day after the end of the discount period
through the date when the Contractor is paid.

(7) Additional interest penalty. (i) A penalty amount, calculated in accordance with subdivision
(a)(7) (iii) of this clause, shall be paid in addition to the interest penalty amount if the Contractor–

(A) Is owed an interest penalty of $1 or more;
(B) Is not paid the interest penalty within 10 days after the date the invoice

amount is paid; and
(c) Makes a written demand to the designated payment office for additional

penalty payment, in accordance with subdivision (a)(7)(ii) of this clause, postmarked not later than 40 days
after the invoice amount is paid.

(ii)(A) Contractors shall support written demands for additional penalty payments with
the following data. No additional data shall be required. Contractors shall-

(1) Specifically assert that late payment interest is due under a
specific invoice, and request payment of all overdue late payment interest penalty and such additional
penalty as may be required;

(2) Attach a copy of the invoice on which the unpaid late payment
interest was due; and

(3) State that payment of the principal has been received, including
the date of receipt.

(B) Demands must be postmarked on or before the 40th day after. payment
was made, except that–

(1) If the postmark is illegible or nonexistent, the demand must have
been received and annotated with the date of receipt by the designated payment ot%ce on or before the
40th day after payment was made; or

(2) If the postmark is illegible or nonexistent and the designated
payment office fails to make the required annotation, the demand’s validity will be determined by the date
the Contractor has placed on the demand; provided such date is no later than the 40th day after payment
was made.

(iii)(A) The additional penalty shall be equal to 100 percent of any original late payment
interest penalty except–

(1) The additional penalty shall not exceed $5,000;
(2) The additional penalty shall never be less than $25; and
(3) No additional penalty is owed if the amount of the underlying

interest penalty is less than $1.
(B) If the interest penalty ceases to accrue in accordance with the limits

stated in subdivision (a)(5) (iii) of this clause, the amount of the additional penalty shall be calculated on
the amount of interest penalty that would have accrued in the absence of these limits, subject to the
overall limits on the additional penalty specified in subdivision (a)(7) (iii)(A) of this clause.

(c) For determining the maximum and minimum additional penalties, the test
shall be the interest penalty due on each separate payment made for each separate contract. The
maximum and minimum additional penalty shall not be based upon individual invoices unless the invoices
are paid separately. Vhere paymenk are consolidated for disbursing purposes, the maximum and.
minimum additional penalty determination shall be made separately for each contract therein.

(D) The additional penalty does not apply to payments regulated by other
Government regulations (e.g., payments under utility contracts subject to tariffs and regulation).
(b) Contract financing payments-(1 ) Due dates for recurring financing payments. If this contract
provides for contract financing, requests for payment shall be submitted to the designated billing oftice as
specified in this contractor as directed by the Contracting Officer. Contract financing payments shall be

“,L
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made on the [insert day as prescribed by Agency head; if not prescribed, insert 30th day] day after receipt
of a proper contract financing request by the designated billing office. In the event that an audit or other
review of a specific financing request is required to ensure compliance with the terms and conditions of
the contract, the designated payment office is not compelled to make payment by the due date specified.

(2) Due dates for other contract financing. For advance payments, loans, or other
arrangements that do not involve recurring submissions of mntract financing requests, payment shall be
made in accordance with the corresponding contract terms or as directed by the Contracting Officer.

(3) Interest penalty not applicable. Contract financing payments shall not be assessed an
interest penalty for payment delays. >

(c) Fast payment procedure due dates. If this contract contains the clause at 52.213-1, Fast Payment
Procedure, payments will be made within 15 days after the date of receipt of the invoice.

L13 BANKRUPTCY (FAR 52.242-1 3) (JUL 1995)

In the event the Contractor enters into proceedings relating to bankruptcy, whether voluntaty or
involuntary, the Contractor agrees to furnish, by certified mail or electronic commerce method authorized
by the contract, written notification of the bankruptcy to the Contracting Officer responsible for
administering the contract. This notification shall be furnished within five days of the initiation of the
proceedings relating to bankruptcy filing. This notification shall include the date on which the bankruptcy
petition was filed, the identity of the court in which the bankruptcy petition was filed, and a listing of
Government contract numbers and contracting offices for all Government contracts against which final
payment has not been made. This obligation remains in effect until final payment under this contract.

1.14 SUBCONTRACTS (FAR 52.244-2) (AUG 1998) ALTERNATE I (AUG 1998)

(a) Definitions. As used in this clause-- ●

“Approved purchasing system” means a Contractor’s purchasing system that has been reviewed
and approved in accordance with Part 44 of the Federal Acquisition Regulation (FAR).

“Consent to subcontract” means the Contracting Officet’s written consent for the Contractor to
enter into a particular subcontract.

“Subcontract” means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor
to furnish supplies or services for performance of the prime contractor a subcontract. It includes, but is
not limited to, purchase orders, and changes and modifications to purchase orders.
(b) This clause does not apply to subcontracts for special test equipment when the contract contains
the clause at FAR 52.245-18, Special Test Equipment.
(c) When this clause is included in a fixed-price type contract, consent to subcontract is required only
on unpriced contract actions (including unpriced modifications or unpriced delivery orders), and only if
required in accordance with paragraph (d) or (e) of this clause.
(d) If the Contractor does not have an approved purchasing system, consent to subcontract is
required for any subcontract that–

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or
(2) Is fixed-price and exceeds–

(i) For a contract awarded by the Department of Defense, the Coast Guard, or the
National Aeronautics and Space Administration, the greater of the simplified acquisition threshold or 5
percent of the total estimated cost of the contract or

(ii) For a contract awarded by a civilian agency other than the Coast Guard and the
National Aeronautics and Space Administration, either the simplified acquisition threshold or 5 percent of
the total estimated cost of the contract.
(e) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the
Contracting Officer’s written consent before placing the following subcontracts:

.-.,.-
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(f)(l) The Contractor shall notify the Contracting Officer reasonably in advance of placing any
subcontract or modification thereof for which consent is required under paragraph (c), (d), or (e) of this
clause, including the following information:

(i) A description of the supplies or services to be subcontracted.
(ii) Identification of the type of subcontract to be used.

. . (iii) Identification of the proposed subcontractor.
(iv) The proposed subcontract price.
(v) The subccintractor’s current, complete, and accurate cost or pricing data and

Certificate of Current Cost or Pricing Data, if required by other contract provisions.
(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost

Accounting Standards when such data are required by other provisions of this contract.
(vii) A negotiation memorandum reflecting-

(A) The principal elements of the subcontract price negotiations;
(B) The most significant considerations controlling establishment of initial or

revised prices;
(c) The reason cost or pricing data were or were not required;
(D) The extent, if any, to which the Contractor did not rely on the

subcontractor’s mst or pricing data in determining the price objective and in negotiating the final price;
(E) The extent to which it was recognized in the negotiation that the

subcontractors cost or pricing data were not accurate, complete, or current the action taken by the
Contractor and the subcontractor and the effect of any such defective data on the total price negotiated;

(F) The reasons for any significant difference between the Contractor’s price
objective and the price negotiated; and

(G) A complete explanation of the incentive fee or profit plan when incentives
are used. The explanation shall identi~ each critical performance element, management decisions used to ~~
quantify each incentive element, reasons for the incentives, and a summary of all trade-off possibilities .,

considered.
(2) If the Contractor has an approved purchasing system and consent is not required under

paragraph (c), (d), or (e) of this clause, the Contractor nevertheless shall notify the Contracting Officer”
reasonably in advance of entering into any (i) cost-plus-fixed-fee subcontract, or (ii) fixed-price
subcontract that exceeds the greater of the simplified acquisition threshold or 5 percent of the total
estimated cost of this contract. The notification shall include the information required by paragraphs

(9(1 )(i) through (9(1 )(iv) of this clause.
(9) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting
Officer to any subcontract nor approval of the Contractor’s purchasing system shall constitute a
determination-

(1) Of the acceptability of any subcontract terms or conditions;
(2) Of the allowability of any cost under this contract or
(3) To relieve the Contractor of any responsibility for performing this contract.

(h) No subcontractor modification thereof placed under this contract shall provide for payment on a
cost-plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts
shall not exceed the fee limitations in FAR 15.404+c)(4)(i).
(i) The Contractor shall give the Contracting Officer immediate written notice of any action or suit
filed and prompt notice of any claim made against the Contractor by any subcontractor or vendor that, in
the opinion of the Contractor, may result in litigation related in any way to this contract, with respect to
which the Contractor may be entitled to reimbursement from the Government.

(.0 The Government reserves the right to review the Contractor’s purchasing system as set forth in
FAR Subpart 44.3.
(k) Paragraphs (d) and (0 of this clause do not apply to the following subcontracts, which were
evaluated during negotiations:
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1.15 SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL COMPONENTS
(FAR 52.244-6) (APR 1998)

(a) Definitions.
“Commercial item,” as used in this clause, has the meaning contained in the clause at 52.202-1,

Definitions.
“Subcontract,” as used in this clause, includes a transfer of commercial items between divisions,

subsidiaries, or affiliates of the Contractor or subcontractor at any tier.
(b) To the maximum extent practicable, the Contractor shall incorporate, and require its
subcontractors at all tiers to inmrporate, mmmercial items or nondevelopmental items as components of
items to be supplied under this mntract.
(c) Notwithstanding any other clause of this contract, the Contractor is not required to include any
FAR provision or clause, other than those listed below to the extent they are applicable and as may be
required to establish the reasonableness of prices under Part 15, in a subcontract at any tier for
commercial items or commercial components:

(1) 52.222-26, Equal Opportunity (E.O. 11246);
(2) 52.222-35, Affirmative Action for Disabled Veterans and Veterans of the Vietnam Era (38

U.S.C. 4212(a));
(3) 52.222-36, Affirmative Action for Handicapped Workers (29 U.S.C. 793); and.

.-..-

(4) 52.247-64, Preference for Privately Owned U.S.-Flagged Commercial Vessels (46 U.S.C. -S
1241 ) (flow down not required for subcontracts awarded beginning May 1, 1996).
(d) The Contractor shall include the terms of this clause, including this paragraph (d), in subcontracts
awarded under this contract.

1.16 LIMITATION OF FUTURE CONTRACTING (NASA 1852.209-71) (DEC 1988)

(a) The Contracting Officer has determined that this acquisition may give rise to a potential
organizational conflict of interest. Accordingly, the attention of all prospective offerors is invited to FAR
Subpart 9.5–Organizational Conflicts of Interest.
(b) The nature of this conflict is that performance of work under this contract will require access to
proprietary information from which the Contractor may gain an unfair competitive advantage in future
procurements.
(c) The res~”ctions upon future contracting areas follows:

(1) If the Contractor, under the terms of this contract, or through the performance of tasks
pursuant to this contract, is required to develop specifications or statements of work that are to be
incorporated into a solicitation, the Contractor shall be ineligible to perform the work described in that
solicitation as a prime or first-tier subcontractor under an ensuing NASA contract. This restriction shall
remain in effect for a reasonable time, as agreed to by the Contracting Officer and the Contractor,
sufficient to avoid unfair competitive advantage or potential bias (this time shall in no case be less than the
duration of the initial production contract). NASA shall not unilaterally require the Contractor to prepare
such specifications or statements of work under this contract.

(2) To the extent that the work under this contract requires access to proprietary, business :
confidential, or financial data of other companies, and as long as such data remains proprietary or
confidential, the Contractor shall protect these data from unauthorized use and disclosure and agrees not
to use them to compete with those other companies.
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An ombudsman has been appointed to hear and facilitate the resolution of concerns from offerors,
potential offerors, and Contractors doting the preaward and postaward phases of this acquisition. When
requested, the ombudsman will maintain strict confidentiality as to the source of the concern. The
existence of the ombudsman is not to diminish the authority of the Contracting Oticer, the Source

. Evaluation Board, or the selection official. Further, the ombudsman does not participate in the evaluation
of proposals, the source selection prqcess, or the adjudication of formal contract disputes. Therefore,
before consulting with an ombudsman, interested parties must first address their cdncems, issues,
disagreements, and/or recommendations to the Contracting Officer for resolution. If resolution cannot be
made by the Contracting Oficer, interested parties may contact the installation ombudsman, Belinda
Adams, direct inquiries to Sandra S. Ray at (757) 864-2428. Concerns, issues, disagreements, and
recommendations which cannot be resolved at the installation may be referred to the NASA ombudsman,
the Deputy Administrator for Procurement, Thomas S. Luedtke, at 202-358-2090. Please do not contact
the ombudsman to request copies of the solicitation, verify offer due date, or clarify technical
requirements. Such inquiries shall be directed to the Contracting Officer or as specified elsewhere in this
document.

.-..-
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PART 111-LIST OF DOCUMENTS, EXHIBITS AND OTHER ATTACHMENTS

SECTION J - LIST OF ATTACHMENTS
.

Exhibit A Contract Documentation Requirements, 2 pages
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EXHIBIT A - CONTRACT DOCUMENTATION REQUIREMENTS

A. Monthly Technical Letter Progress Report-The Contractor shall submit monthly technical letter
reports for each task order describing progress of the task to date, noting all technical areas in which effort
is being directed and indicating the status of work within these areas. Tasks may be summarized in one
letter report unless otherwise stipulated in individual task orders. Reports shall be in narrative form, brief

, end informal in content. These reports shall include:

1. A narrative statement of work accomplished during the report period ‘

2. A statement of current and potential problem areas and proposed corrective action

3. A discussion of work to be performed during the next report period

The monthly progress report shall be submitted within 10 days after the end of each calendar monthly
report period.

.
B. Monthly Financial Management Report

1. The Contractor shall submit a monthly financial management report as provided by the
Section 1clause entitled “NASA Financial Management Reporting.” This report shall be submitted utilizing
NASA Form 533M, Monthly Contractor Financial Management Report, in accordance with submission
instructions contained on the reverse side of the form. (Columns 8a and 8b, 533M, shall contain
estimate+ for the following two successive months for the reporting a. and b. of paragraph 2. below.)

2. For this task order contract a 533M shall be provided for the reporting levels identified below:

a. Contract Total (Total of all authorized tasks)

b. Each Authorized Task (This data may be limited to the total estimated cost line by task for
533M columns 7 through 10.)

c. Due not later than the 10th operating day following the close of the Contractor’s
accounting period being reported.

d. Each 533M shall include a narrative explanation for variances exceeding 10 percent
between planned dollars and actual dollars for each reporting category (at the total contract level only)

3. In addition, cost detail associated with the following elements shall be included in each of the
above, if applicable.

a. Direct Productive Labor Hours
b. Direct Productive Labor Dollars
c. Fringe Benefits
d. Overhead
e. G&.4
f., Subcontract
g. Travel
h. ODC
i. FCCOM

j. Total Estimated Cost
k. Fixed Fee
1. Total CPFF

NAS1 -
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Management Report-The Contractor shall submit a financial report at the total
contract level de~ailed by categori~s specified in paragraph B. above on NASA Form 533Q at times and in
accordance with the instructions contained on the reverse side of the form.

D. NFS 1852:227-70, New Technology Report-The Contractor shall submit all disclosures of
reportable items and subject inventions, interim reports, subcontract identification and other information as

, required by the clause at NFS 1852.227-70, New Technology. Further, upon completion of the work
under the contract (or subcontra@ if any) a final report shall be submitted.

,.

“E. Federal Contractor Vetemns Employment Report-In compliance with Cl~use 52.222-37,
Emdovment ReDorts on Disabled Veterans and Veterans of the Vietnam Era, the Contractor shall submit
the Federal Contractor Veterans Employment Report (VETS-1 00) as required by this clause.

Il. DOCUMENT DISTRIBUTION REQUIREMENTS

A Unless otherwise specified elsewhere in this contract, reports and other documentation shall be
submitted f.o.b. destination as specified below, addressed as follows:

..

National Aeronautics and Space Administration
Langley Research Center
Attm Mail Stop
Contract NAS1 - ‘

—

Hampton, VA 23681-2199

B. The following letter codes designate the recipients of reports and other documentation which are
required to be delivered to Langley Research Center by the Contraction

.
A–Contract Administrator, Mail Stop 126

B-Contracting Officer Technical Representative, Mail Stop 215

C-New Technology Representative, Mail Stop 212

D–Patent Counsel, Mail Stop 212

E–Cost Accounting, Mail Stop 135 (via Mail Stop 175)

F–According to Instructions on Form

C. The following are the distribution requirements for reports and other documentation required to be
delivered f.o.b. destination. The numeral following the letter code specifies the number of copies to be
provided:

LETTER CODE AND
DOCUMENT DISTRIBUTION

Monthly Progress Report A-1 , B-2

Financial Management Report A-1 , B-2, E-2

New Technology or Patent Rights Reports A-1 , B-2, C-1, D-1

Federal Contractor Veterans Employment Report F-1
(VETS-1 00)
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